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Producers  SS  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


nAmrm^TT    A         _  Electronically  Recorded 

PAID  UP  OIL  AND  GAS  LEASE       Chesapeake  Operating  Inc. 

(No  Surface  Use) 

jKS/C  pt^T  ty  °f  -  —  SOUTHWEST  BANK  whose  address  is 

Lessoebutall  other  provisions^  l^^S?*  S  e  JeT  ^  ^  *  "*  W  35 

land.US^^ 

£1  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  13  IN  BLOCK  m  OUT  OF  THE  BELMONT  PARK  ADDITION  am 

2.  This  lease,  which  is  8  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  three  Years  (3)  years  from  the  date  hereof  and  for  as  lonn 

kse  ;ssr produced  in  paying » f™  -       « -  ji  ^ss£cs 

3   Royait.es  or.  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
nl  reeS  ^ffj80"?08,      r0ya'ty  Sh3"  be  ^"ty  five  percent   (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 

incurred  by  Lessee  m  delivenng  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  he  SrS rfott  to ^ourchase 
ZtZZ*  ?•  PTS  ™  Ihead  market  Rr  ce  Paid  for  Production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  preva  ing  in  the  sam "ffi  ftSfo 
he  nearest  field  ,n  which  there  ,s  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  ne^X^SnaZtot^^onS 
iSSr' ?»Tr^d    P^hases;ereundf>  and  W  ^  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  ^onl^XS^^^^i 
therewith  are  capable  o  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fraSure  stimulation  but 

for then  1TJ  n?™  ,  Sh  tm  7  Pr°dU,f  °n  thSre  fronVS  n0t  being  S0,d  by  Lessee'  such  we"  or  wells  shal1  nevertheless  be  deemed  tobtSoSSZS^^ 
l^/S  1    h.  f !         rf    f  'eaf  m  'f  f°r  3  Pen0d  °f  90  consecu,ive  ^  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  so  d  by See  thS 

%?£^$^n£F!Zf  °^  ^aCreIhen  C0VSred  by  tWs  leaS£'  SUCh  Payment  10  be  made  t0  Le££0r  or  t0  L«»r*s  credit  in  the  deposto^eSg^be^ 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 3i  L  Z 
rem  ,»  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  beln sold b 7^!^S^?S^^ 
he  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  oS^TSSoT 
Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due.  but  shall  not  operate  to  terminate  this  lease  operation*  or  product™. 

h-  t  t   ,u        r0ya"y  payments  under  this  lease  snaI1  be  Paid  °r  tendered  to  Lessor  or  to  Lessor's  credit  in    at  lessor's  address  above    or  its  successors 
TIa  /  ^  S  df°Slt0,Y  agen'for;eceiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  Ail  payments  or  tenders  may  be  made  in  currency  or  by 
t  S      YHH       ,     ° 'Payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  thel Lessor 

£  ?iif  i  ^  hn°Wn  ?  ?  n°nf  ^  Pr°Per  Payment'  ,f  Ihe  dep°$it0rV  Sh0U,d  Iiquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 

payments  hereunder-  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

oremi^  orTiX  TS?,?^  J?*8  y^,3'  ^  *  ^f?!  dri"S  3  We"  WhiCh  is  inC3pable  of  producinS  in  pa*in9  ^uantifies  (hereinafter  called  "dry  hole')  on  the  leased 
rZStn  h It^f  Tp  th'  f  prfduct,on  <wbether  or  not  PayinS  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
nSS«       Prov,sl°ns  ^  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shaN 

nntS  iSSi  ™  J"  f  ^LSSSf  J?KmmWIfS  °uPe^°nS  f0f  reW°rkin9  an  existing  wel!  or  for  drilIinS  an  3ddili°™l  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  with.n  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  I  at 
the  end  of  the  primary  term  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling  reworkL  or  any  0  he 

rSorz^s      r °; resIore ^oduction ,here from* this iease shai1  remain in force s° ion9 as any °ne °r m°r" °f sucn ^ ™ »ss 

thpl  ^mH    ,  "   °  conff  ut've         and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 

Lelee  ste!  dr f  suiSK  ^  T    '  P°°^  ^  C°mplelion  °f  3  we"  caPable  of  Producin9  in  ^  quantitts  hereunder 

to^iSL  Z  T  T  f       r     "I6"1'563  °rMtan?  P0°'ed  thSreWith  3S  3  reasonab|y  Prudent  °Perat°r  vvould  drill  under  the  same  or  similar  circumstances 

Siin  ™iL  ?  P         .  lS  J°  ormat^ns  ,nen  ^P3516  of  Producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

leased  prem.ses  from  uncompensated  dra.nage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  oV any 
additional  wells  except  as  expressly  provided  herein.  '  *  ' 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
™  ^  ; f  ■  3nd,  3t  at7  °L  31'  subslances  covered  bY  this  ,ease'  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
n£w  h  h  h  °  Pr"den,|y.deve°P  °r  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
r£2£St?^!S  P°??  T  a"  , W*fn Wh'Ch  'S, n0t  3  h0n20nta'  comPletion  shal1  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
horizontal  completer,  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 

IfTZZ^nlZ"?  anV  T  TCI^  °r  denn^  uP3fum  th3l  may  be  Prescribed  or  Perm^d  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  oil  well  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 

to^!?  I  me|atT  3  T     £  T  'mliaI  9,aS'01'  r3ti°  0i  leS$  than  m°00  cubic  feet  Per  barrel  and  "9as  we,r  means  3  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 

t LIT  P^  h  '  '  f  °?  ?4-h0u:  f/od,uc,,on  tesl  inducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment  and  the  term  horizontal  completed  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  horizontal  completion  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operatens  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operatens  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  bv 
Lessee.  Pooling  in  one  or  more  instances  shal!  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  anv 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permttted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  m  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
I t,r£n  h1!CC °v  j? V'  k  absenf  °[  Production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  descnbmg  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
sucn  pan  ot  tne  leased  premises. 

•  kt8*  1Lhe1!r,e?St  °f  f^er  Le^sor  or  Lessee  hereunder  mav  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
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^p^l^^:  ^S^^^Z^^'  -change  in  ownership  sha„  be  binding  on  Lessee  until  60  days 
unt.1  Lessor  has  satisfied  the  notification  requirements  contain*  7n  2SS  uSm  o  dSn  ofdef  t  tt"f  ^  °!;oWfiershiP to  the  Action  of  Lessee  5 

hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credrtof  SaTor  d^S^it  ■  thS  de3th  °f  any  perSOn  entitled  t0  stluWn 

persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may pa o, ^  tender  such  S^SS^Sl^6  d6si9naled  above-  [f  a*  any  «me  two  or  more 

separately^  proportion  to  the  interest  which  each  owns.  If  L esseo ransfersl slnSreVt  leJe  S  In  IT  Persons  or  to  the,r  credit  in  the  depository,  either  jointly  or 
ansmg  w, ,  respect  to  the  transferred  interest,  and  failure  of  the  ^^^^^S^^^Z^ST  be  Sieved  of  all  obligations  thereafter 

Lessee  wrth  respect  to  any  interest  not  so  transferred,  If  Lessee  transfers  a  ull  o  undSed  inSSl  P    i  ^  ^nsferred  interes*  ^  «°t  affect  the  rights  of 

pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lesle  and  tto  of.,he  area  covered  b*  ,his  'ease,  the  obligation  to 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  o?  fite of  Z^ZtZZT:        VI*  T  'ntereSt  in  this  lease  then  held  bV  <>ach. 

the  area  covered  by  this  lease  or  any  depths  or  aones  there  ; nder  an shalf  L  euZll  re  &STob1™to^S  ?  8  intereSt  in  3"  °r  any  p0r1ion  of 

f  Lessee  releases  ail  or  an  undivided  interest  in  less  than  all  of  the  area  covered  KL2e^Sl«iS,n  ^  thereafter  ansmg  wrth  respect  to  the  interest  so  released, 
in  accordance  with  the  net  acreage  interest  retained  hereunder  V'  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

prim^-JnXPL°ZfS 

reasonably  necessary  for  such  purposes,  including  but  not  limited  to  gIShysLTSons  2  drii?in?o  ZT,  t«  ,t  °P"*™s  ™>  the  leased  premises  as  may  be 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone ^ei^^o^  lS^!  '^  5  constructs  and  use  of  roads,  canals,  pipelines, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  fret  K  Z  j{  oas  Sir  i  h/  T medknecessaiV  by  Lessee  to  discover,  produce, 
except  water  from  Lessor's  welis  or  ponds.  In  exploring  developino  prcdutina 111  I   f    '  ^  ^  substances  Placed  on  the  teased  premises, 

herein  shall  apply  (a)  to  the  entire  leased  premise?  described  ?pTag?aphTabove  ^SS^^^JS"^  0r  S*8  P°°'f d  therewith' the  anc",arV  Slanted 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  qrant  such  riohts  In  the th?L  *  T  S&     °'her  P3rliaI  terminali°n  of  this  lease;  and  (b)  to  any 

writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  de'p  h  on  cu  t  ^  la  5s  WSBttelW  When  rec>uested  b*  in 

premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  Si  rl!  £r  £™  !  k   ♦    °et  fr°m  my  h°USe  or  barn  now  on  the  leased 

now  on  the  leased  premises  or  such  other  lands,  and  to  commercial Ser "and T^ZT^°  f^T  ^  ^  im<>""ts 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  Zds  dudL  thTt^m  have  the  right  at  any  time  to  remove  its  fixtures, 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  ^pNed  shall  ^ 

having  jurisdiction  including  restrictions  on  the  drilling  and"  product Z  of  we  s  a?d  the  p  ice  o  oT  ^  regu!at,ons  and  orders  of  any  governmental  authority 

production  or  other  operations  are  prevented  or  delayed  by  such  laws  mle?  recusations  o r  overs  or^  inirS  S"bstances  covered  herebV-  When  drilling,  reworking, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood  advera  JeilK£  1   th'^  lltS?  ?ecessar*  Permits'  equipment,  services,  material, 

obtain  a  satisfactory  market  for  production  or  faLe  of  pu^^t^^TS^  tans^JS  ^  ,  ,reun?c,,on'  ™*  ^  or  labor  d!sPutes'  or  b*  i«^t>ility  to 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  deljy  and  at  Lessee's  ooSn  Z  « Auction  or  by  any  other  cause  not  reasonably  within  Lessee's 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this leas Twhen ^dSnn 'nmHP  t  preventlon  or  delaV  sha»  °°         to  the  term  hereof. 

12.  In  the  event  that  Lessor,  during  the  primary  teTm  o tS brother  operations  are  so  prevented,  delayed  or  interrupted. 
Lessor  a  lease  covering  any  or  ail  of  the  subincJw^  ^  '!  f'"9 .?  j ept  fr0m  an*  PartV  °ffe™9  *>  Purehase  from 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  i           S  «S fX S^Li  P     *  deS0T'bed  here,n'  with  the  'ease  becoming  effective  upon 
and  all  other  pertinent  terms  and  conditfonTof Z  lr   Leiee  o  a                                                     nSS    h  T.T  ^  ^  ^  the  pdce 

pw"^^*^:r  th~ere6  by  ,he  ° J  *  *•  ri9ht  and  option  to 

written  noticJ^^  *bj  a  period  of  at  ,eas,  90  days  afteT'Lessor  has  given  Lessee 

there  is  a  final  juiicial  determination  that  a  £1^0^^^  ZtT^^T  ^  ^  '*  ^  ^ 

time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  P3ft  Un'eSS  103866  'S  9'Ven  3  reasonab,e 

oPeraLsNOlWlthSlandi'19  '°  in  thiS  i93Se'  LeSSee  Sha"  not  have  anV  ri9h,s  to  use  the  su^a^  af  the  leased  premises  for  drilling  or  other 

DJsS^^^??^^!!^V^        °f,WiiCh  'I'6™611  3n  °ri9ina'  3nd  a"  °f  Whbh  °nly  Constitute  one  ori9ina1' 

^nro;sst^tro:rito  th,s  ,eas° wi,i  wok  to  a,tcr  the — °uhh     ba-d  up°n  l— 

ho-  JN.WITNESS  WHfREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  siqnatorv's 
he,rs,  dev,sees,  executors,  adrmmstrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor  S'9nat0fyS 

LESSOR  (WHETHER  ONE  OR  MORE) 


Signature:  ^L^f^U^-^  L^tZJJ)  d^^.  Signature;  

Printed  Name:  __/=JS_^J)e ^l^LMj^Sa  Printed  Name. 


STATE  OF  _ 
COUNTY  OF 


ACKNOWLEDGMENT 


This  instrument  was  acknowledged  before  me  on  the  day  of  2010,  by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 

STATE  OF  

COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the  day  of  ,  2010  by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  \<5otaS 


CORPORATE  ACKNOWLEDGMENT 


COUNTY  OF~ram^T~  ^ 

.      This  instrument  was  acknowledged  before  me  on  the  ~~)'^'  day  of,  

fvy^k-  a  "~Tcx-a<n  t  enrpnrnting,  on  behalf  of  said  c&fpofatt 


^bv  l~\ 


of 


fltlnllth  Hft<  irf'hi  i*H  ifflh  nfT>i  A  A  A  ^ 


SUSAN  E.  HAMPTON 
NOTARY  PUBLIC 
STATE  OF  TEXAS 
My  Comm.  Exp.  10-31-2011 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


